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$State of 3llinois 

cmce of 
T!iZhe Secretary of State 

%k%%IN THIS STATE OF 
APPLICATION FOR CERTIFICATE OF AUTHORITY TO TRANSACT 

SERVIS!ZNSE.COM, INC. 
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AA.5 BEEN FILED 
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS 
CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984. 

Now Therefore, I, Jesse White, Secretary of State of the State of 
Illinois, by virtue of the powers vested in me by law, do hereby issue 
this certificate and, attach hereto a copy of the Application of the 
aforesaid corporation. 

%l ~tBtillMll~ ?ilDhereof, I hereto set my hand and cause to be 
affixed the Great Seal of the State of Illinois, 

at the City of Springfield, this 7TH 
day of MARCH A.D. 2000 and of 
the Independence of the United States the two 
hundred and 24TR - 



OFFICE OF THIj SECRETARY OF STATE 
JESSE WHITE . Secretary of State 

MARCH 7.2000 6094-613-2 

SERVISENSE COM 
180 WELLS AVE 
NEWTON CENTRE. MA 02459 

RE SERVISENSE.COM, INC. 

DEAR SIR OR MADAM: 

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE 
STATE OF ILLINOIS. ENCLOSED PLEASE FIND A CERTIFICATE OF AUTHORITY, 
ACKNOWLEDGING YOUR REGISTRATION. 

THESE DOCUMENTS MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE 
COUNTY IN ILLINOIS IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS 
LOCATED, AS PROVIDED BY SECTION 1.10 OF THE BUSINESS CORFOR4TION ACT OF 
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS. 

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR 
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT 
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED 
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY 
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH. 

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE 
ILLINOIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES, 
5/l ET SEQ. FOR FURTHER INFORMATION, ~CONTACT THE OFFICE OF THE 
SECRETARY OF STATE, SECURITfES DEPARTMENT AT (217) 782-2256 OR 
(312) 793-3384. 

SINCERELY YOURS, 

,ESSE%@= u 
SECRETARY OF STATE 

DEPARTMENT OF BUSINESS SERVICES 
CORPORATION DIVISION 
TELEPHONE (217) 782-6961 

lW:CD 
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i . State of Delaware 

PAGE 1 
0$&e of the Secreta y of Stpte 

I, EDWARD J. FPEEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DCCUMENTS ON FILE OF -"SERVISENSE.COM, INC." AS 

FtFaCEIVED AND FILED IN THIS OFFICE. ~~ 

THE FOLLOWING DOCUMENTS HAVE BEEN GERTiFIED: 

CERTIFICATE OF INCORPORATION, FILED THE TWENTIETH DAY OF 

JANUARY, A.D. ZUOO, AT 9 O'CLOCK A.M. 

CERTIFICATE OF MERGER, FILED TEE TWENTY-SECOND DAY OF 

FEBRUARY; A.D. 2000, AT 9 ~O'CLOCK A.M. 

3164242 BlOOA 

001216521 

freel, Seneta y of state 

AUTHENTICATION: 0407332 

DAn: 04-28-00 



CERTIFICATE OF INCORPORATION 

OF 

SERVISENSEC’OM. INC. 

Fmsr. Tbz name of the Corporation is Savisensc.com, Inc. 

SECOND. Th&. address of the Corpation’s registered office in the State of Deiaware is 
. Corporation Sgvice Company, 1013 Centi Road, in the City of Wilmington. County of New 

Csstle. The name of its registered agent at such address is Corporation Service Company. 

THIRD. The nahue of the buslness or purposes to be conducted or promo&d by the 
Cotporatim is to engage in any lawhd act or activity for which corporations may bs organized 
lmdcr the Gzmml CoIpmtlw Law of Delaware. 

FouRTH. l-be total tl!mhr of shale.7 of all classes of stock which the colpolation shall 
have wthority to issue is 25,lXJO.ooO shares, consisting of(i) 20,000.ooO shares of Common 
Stock, $.Wl psr v&e pa share (‘Tcmmon Stock”), and (ii) 5,OCQooO sham of P&e&l 
stc& 5.001 par vaiuc ptr share f”‘Pr&red stock”). 

The following is ~statement of the designations and the powers. privileges and rights, 
md the qualifications, limitations or restrictions thereof in respct of each class of capital stock 
of the CoIpaatloIl: 

I. COMMON STOCK 

A. &gg& The vc&g. dividend and liquidation righti of the hokien of the Common 
Stock are subject to and qualifxd by the rights of the holders of the Preferred Stock of any series 
as may be designated by the Board of Directors upon any issuance of the Prefer& Stock of any 

* series 

B. yptiep. At all meetings of stockholders (and in actions in lieu of meetings) the 
holders of the Common Stock arc entitled to one vote for each share held. Tbcm shall be no 
cumulative voting. 

C. Dividend& Dividends may be declared and paid on the Common Sbxk from funds 
1awf~By availabie therefor as and when determined by the Board of Dircotors and subject to any 
prcfcrential dividend righrs of any then outrtanding Preferred Stock. 

D. tiauidatiop. Upon tie dissolution or liquidation of the Cmporacion. whctba 
voluntary or involuntary, holdns of Common Stock will be entitled to rmive. all assets of the 
Coqxmtion available for distibution to its stockhoiders,‘subject to any preferential rights of any 
then outstanding Preferred Stock. 

IL PREFERRED STOCK 



. 
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Preferred Stock may b? issued from time to time in one or mom series. each of such 
tics to have such terms as stated or expressed herein end in the rmolution ot resolutions 
pmviding for the issue of such series adopted by the @xd of Directors of the Corporation as 
htxebtb provided. Any share of Prefernd Stock redeemed, purchased or acquired by the 
Corpomtion may be missned except es otherwise provided by law. Diffwent series of PEefend 
Stock shaU not be construed to constitute different claw&x of shares for the purposs of voting by 
classes unless expressly provided. 

Authority is hereby expressly granted to tbc Board of Directors from time to time to issue 
the Pmfemd Stock in one or mom series. and in connection with the creation of any such series, 
by msolmion or resolutions providing for the issue of the shams tbemof. to de&rmine end tix 
such voting powers, full or limited, or no voting powers. and such designations. preferences and 
relative partidpating, optimaI or other SFeciaI rights, and quali6cations. limitations or 

. mabicdcms tbemof. including witbaut limiration thereof. dividend tights, conversion rig& 
mdemption priviIcgw and liquidation pmfereec~s, an sbaU be stated and expressed in such 
resolutions. aU to the fuU extent now or haeafm permitted by ihe Gened Cnporation Law of 
DeIawtue. Witbout Ibiting tbe generality of the foregoing, the resolutions providing for 
issuance of any se&-+ of Pmferred Stock may provide that such series shall b-e superior or raok 
equally or be junior to the Pmfened Stock of any other series to the cxtent permitted by law. No 
vote of the holders of the Pmfemd Stock OT tkc Common Stock shall be apmrequisitc to the 
issuance of any shares of any se&es of the Preferred Stock entborizedby end complying with the 
conditions of the Certificate of Jncorporation, the right to have such vote being exprcaly waived 
by all present and fotom holders of the capital stcck of the Coqx&tion. The Corporation has 
designattd Seriw A Convertible Preferred Stock, Series B Convertible Preferred Stock and 
Series C Convertible Preferred Stock. with the rights, pmfemoccs and pri-iileges set forth below. 

B. Deecriotion of Series A Convertible Pmferred Stock. AU of the riglas, 
pmfemnCes and privileges grated to or impned on the Series A Convertible Ref&ed Stock 
and the holders tbomof arc es follows: 

1. Desienation. A total of 500.000 shares of the Corporation’s Preferred Stock shall 
be desIpamd the “Series A Convwtible Pmfened Smck”. As used herein. the tern “prsfemd 
Stodr” used without referen= to the Series A Convertible Preferred Stock means the shams of 
Swim A Convertible Preferred Stock, and the shares of any series of Referred Stock of the 

. Corporation issued, authorized and designated from time to time by a resolution or msoiutions of 
the Board of Diitors. share for share alike and withour distinction BS to class, except as 
otherwise expressly pmvided for in this Article Fourth of this Cenificete of Incorporation or as 
the cOntext otherwise requires. 

2. Dividends, 

(a) ‘lb Series A Convertible Preferred Stock is entitled to receive. out of 
funds legally available therefor, when. as and if da&red such 
noncumulative dividends as may be declemd by the Board of Directors of 
the Ccirpomtion. No dividends or distributions (other than dividends or 
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distributions payable solely in shares of Common Stock of the 
CorpDration) shall be paid, deckwed or set aside, and no other distribution 
shall bc male, on or with respect to the Common Stock of the Corporation 
itt my fiscal year of the Corporatim until all de&red and unpaid 
dividends on the Series A Prefened Stock shall have been paid or set 
v- 

@I In the emt this C~IatioO shall declare any other CastI dividend or any 
dishiiution payable in sccerities of other pusoas, eviW of 
indebtedness issued by this Corporation or other persoos. assets (k+ding 
cash dividends) or Dptions or rights to purcbape any SUCK securities or 
evidences of indebtedness, then, in each such case the hoklers of the Sties 
A Coovettible Prefeaed Stock on the xecord dam fixed for the 
dcsmmbdon of the holders of tbc Common stock of the CoqxJrati~ 
uUitkd to receive sueb distribution sfd bc entitled m a pmpationete 
shams of any so& dividend or disttibution as though the holders oftbe 
t+erics A Convutible P&erred Stock were the holders of the nvmba of 
&FEW of cotoome Stock of the colporati~n iem which their respective 
shams of Seiies A Convertible Preferred Stock arc convettibIe as of the 
record date fmxl for the determination of the Jmlders of Commcol Stock of 
the Corporation entitled m receive such distribution. 

3. Votive Rkhts. Bach hdder of shares of Series A Convertible P&erred Stock 
shall be entitled m that nomba of votes equzJ m the number of shares of Common Stock into 
which such shams of Seriu A Convertible Prefemxl Stock could be converted on the record 
date for the vote or consent of stakholden. Each holder of shares of Series A Convertible 
Referred Stock shuU beve voting rights end powers equal m the voting rights and powers of the 
Cmnmon Stock am3 shd have the tight to vote with holders of Common Stockupon any.matter 
except for matters tequimd by law m be submitted m a class vote. 

4. Conversion. The holders of the Series A Convettible Prefcncd Stock shall have 
cooversion rights as follows (the “Conversion Riehts”): 

69 Right to Conven: Aummatic Conversion. 

(1) Each sham of Series A Convertible Preferred Stock shell be 
convertible into Common Smck, at the option of the holder thereof, et any time atIer the 
date of issuance of such &are. Each sbere of Series A Cottvatib~c Referred Stock shall 
be convertiile at the offiie of the Corporation or any tmnsfer agent for dte $xies A 
Coavetiible PI&I& Stock The number of shares of Common Stock inm which each 
sbam of Series A Convertible Referred Stock may be converted shall be equal m $0.4175 
divided by the Conversion Price for the Series A Convertible Pxfemzd Stock (es 
hereinafter defined). The. Conversion Price for the Set’& A Convertible Pxferred Stock 
shell initially be $0.4175, subjecr to adjustment as provided herein. (‘l%e number of 
shares of Common Stock into which each share of Series A CooveniblePtefertwJ Stock 
may be converted is hereinafter referred to as the “Conversion Rem” fw such series.) 
Upon any decrease or increase in the Conversion Price or the Conversion Rate for the 
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Series A Coovertiblc Preferred Stock, as &scribed in this Section 4, the Conversion Rate 
or Conversioo Price for the Series A Convertible Prefemd Stock, as dx case may be, 
shall be appropriately in-d or dectwsed. 

. m Each share of Series A Convertible Prefcmd Stock shall 
automaticaIIy be wnvcaed into sham of Common Stcck at the then cffeetive applicable 
Conversion Rate immediatdy prior to the dtig Of an WtdcmTitten firm Cwnnihnem 
public offering covering the Coqmraticm’s Common Stock pursuant to an effective 
registion statemeut on Form S-l pursuant to the Securities Act of 1933; provided that 
Such offering mults in grass proweds to the corporadott Of at least Slo,ow.m &that 
the public offering pri~c (prior to the undenvriters’ commission and expcmes) is at least 
$0.4175 per share (adjusted to reflect subsequent stock dividends, stock splits. 
cotubiiations, recapitalimtions and tbe like). Upon such an automatic conversion event, 
the outs-g shares of Se&s A C!sn~vertible Pnfemd St& wiIl be convutul 
automatically into shales of CoInmoo stock without fimher action by the hcd~, 
whether or not the catZc&s representing such shares are surrendered to die Cmpmtion 
or its tmnsfcr agent; provided. however, that the Corporation will not be obligated to 
issue certificates wideacing the share3 of Common Stock issuable upon such conversion 
unless cmtif,cates evidencing such sham of the Series A ComwtibIe Preferred Stock 
being conwrted are either delivered to the Corporation or my transfer agent. as 
herein&er provided, or the holdor notifies the Corporation or any transfa agent as 
herei.u@er provided that such .x&Gates have been lost, stolen, or destroyed and 
executes au agrc-t satisfactory to tbe Corporarion to indemnify the Corporation Tim 
any loss incurred by it in connection therewith Upon thq ammatic conversion of the 

. Serb A Convertible Preferred Stock, the holders will swmnder the cettificata 
representing such sham at the office of tht Colpocation or of my transfa agent for the 
Common Stwk. ‘IKtemtpon. them will be issued and delivered tceacb such holder, 
promptly at such oftice and in its oamc as shom’oo such sorrcndercd certificate or 
catificales, acatiticate or certificates for the number of shans of Comxnoa Stockinto 
which the &ares of the Series A Conveaible Preferred Stock surrendered were 
convertible on the date on which such automatic conversion occurred. 

(3) Fractional Shares. No fractional shares of Common Stock shall be 
issued upon conversion of Series A Convertible preferred Stock, and any sham of Series A 
Convertible Pzefemd Stook sorren~ for conversion which would otherwise. result in a 
fractional share of Common Stock sbaI1 be redeemed for the then fair market value thereof as 
determined by the Corporation’s Board of Directors. payable as promptly as possible whenever 
funds are legally available therefor. Ifmorz than one share of series A Convertible Preferred 
Stwk is surrendered for ccmvqsion at any one time by the same holder. the number of full sham 
of Common Stock to be issued up011 conversion shall be computed on the basis of the aggregate 
number of shares of Sericm A Convertible Preferred Stock so surrendered. 

(‘3 Mechanics of Conversipn. Before any holder of Series A Convertible 
Preferred Stock shall be entitled u) COWLS the satm into shares of Common Stock such bolder 

. shall smrcnd~~ tbc cmiiicate or certificates timefor, duly endorsed, at tbc office of the 
Corporation or of any transfer agent for the Series A Convertible Preferred Stock, and shall given 
written notice to the Caporation at such office that such holder elects to convert the same and 
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shall state therein the name or names in which such bolder wishes the certificate or cettificates 
for shares of Common Stock m be issued. The Corporation shall, as soon a.3 practicable 
thereafter, issue and dcIiver at such office m such holder of Series A Convertible Prefcmd 
Stock, or m such holder’s nominee or nominees, a certificate or celiiticates for the nomber of 
shams of Common Stock m which it shall be entitled as aforesaid. Such conversion shall be 
deemed to ban bea made immediately prior to the close of business on the date of such 
sumnder of the &ares of Series A ConvextibIe Preferred Stock to be convated, sod the person 
or psans emitkd m IVXC.~V~ the shanx of Common Stock issuable upon such contioo shtdl 
be treated for all ~wposes as tbe I-XX& holder or holders of such sbans of Common Stock on . such date. 

w pldiistment for Subdivision or Combbxitions of Common Stock. In the 
event the Corpuratim, at any time or from time to time after the date of filing of these Certificate 
of Incorporation effects a subdivision OT combination of its outstanding Common Stock into a 
greater or lesser number of shares without a proportionate and corresponding subdivision or 
combiion of its outstanding Series A Convertible Prefeaed Stock then in each such event the 
Conversion Rate for the Series A Conveatiblc Preferred Stock sbaI.l be increased or decmased 
p-OpOttlOIISltiy. 

W Adiushnent for Divkte&&&&&ns andCommon Stock J3auivalcnts. 
~theevent~~Carpwationatanytimeorfromlimcmtimaftcrthedateoffiiingof~this 
Certificate of In-on shall make or issue, or NIX a record date for the determbWian of 
holders of Common Stock entitled to received a dividend or other dishiition payabIe in 
additiod S~XCS of Common Stock OT otlm ~0caritiss of rights (bcrcinaftcr rcfcmd m a.3 
“common Stock E4tivaIcnts”) convertible into or entitling the bolder thereof m nccive 
additional shares of Common Stock without payment of any considemtio~ by such holders for 
such Common Stock Jlqui~aknts or the addirionzd shams of Common Stock, then in each such 
event the maxiutum number of shares (as set forth in the iw t relating thereto without 
regard to my provisions contained therein for asubsequent adjustment of such mm&r) of 

. Common Stock issuable in paymat of such dividend or distribution or upon convction or 
exercise of such Common Stock Equivalents shaU be deemed to be issued and outstanding BS of 
the time of such issuance or, in the event such a record date. shall have been fued, BS of the close 
of business on such record date. In each such event the Conversion Rate for the Series A 
Convertible Preferred Stock shall be increased as of the time of such issuance or. in the event 
such a record date &all bavo been fixed, as of the close of business on such record date. by 
multiplying the Conversion Rate for such series by a fraction, 

(A) the numerator of wbicb shall be the total number of shares 
of Common Stock issued and outstanding or deemed m be issued and 
outstanding immediately prior to the time of such issuance or tbc close of 
businws on such record dam plus the nomber of shams of Common Stock 
issuable in payment of such dividend or distribution or upon conversion or 
exercise of such Common Stock Equivalents; and 

(It) the denominator of which shall be the total number of 
shares of Common Stock issued and outstanding or &cmed m be issued 
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and wtsiandiig immediately prior to the ti& of such issuance or the close 
of business on such record date; provided, however, (i) if such record date 
shall have been fixed and such dividend is not fully paid or if such 
distibution is not fully made on the date fixed therefor. tbe Conversion 
Rate for such series shell be recomputed accordingly as of tk close of 
business on such record dam and tJtereaftec the Conversion Rete for such 
series d-d1 be aajusted pursuant m this Subsection 4(d) BS of tbe time of 
acmd payment of such dividends or distdbution; (ii) if so& Common 
Stock EquivsIeats provide, with the passage of time or otbawise, for any 
decrease In the number of shares of Common smck issuable upon 
conversion or exercise thereof, the Gxwersiw Rate for such series sbalL 
upon Amy such dccr~a~~ becoming effective. bc recomputed m nflcct such 
dcawsc insofar as it affect9 tbc rights of conversion or CXerCiSe of tbc 
commcm stock Eqldvslents tbce outstanding; and (iii) upon ah? expiration 
of any rights or conversion or exercise uoda any uocxerci& Common 
Stock Equivalents, the Conversion Rate for such series computed upon the 
original issue thereof &all, upon such expiration. be recotnputsd as if the 
only additional shares of common stock issued wcrc the shares of such 
stock, if any, actually issued upon tbc convenion or exercise of such 
Chamon Stack Equivalents. 

(e) No Inwairment. The Corporation will not through any reorganization. 
transfer of rata, merger, dissolution, issue or sale of securities or any other voluntary e&m, 
avoid or seek m avoid the obscrvaocc or performance of any of the tame to be observed or 
performed hereunder by the Cczporation. but will Bt all times in good faith assist in the carrying 
out of all the provisions of this Section 4 and in the taking of all such act.@ as may be necessary 
or appropriate in order m protect the Conversion Rights of the holders of the Se&s A 
ConveItible Preferred smck against imPainnent. 

Q Certif~catc as to Adiistmcats. Upon tbc occurrence of each adjustment or 
readjustment of the Conversion Rate of the Series A Convertible Preferred Stcck pursuant to tbis 
Section 4. tbc Corporation at its expense shell promptly compute such adjustment or 
readjustment in accordance with the tei-ms bexof and prepare and furnish to each bolder of 

. Series A Convertible Preferred Stock a certificate settiag fmtb such adjustment or readjustotmt 
and showing in &tail the facts upon which such adjusbnent or readjustment is based Tbe 
Corporation shall, upon the written nquest at any time of any holder of Series A Convertible 
Preferred Stock, furnish or canoe m be fomish%.l to such holder a like certificate setting forth (A) 
such adjustments and readjustments, (B) the. Conversion Rate for the Series A Convertible 
Prefcmd Stock at tbc time in cfkt. and (‘3 tbc number of shares of Common Stock and tbc 
amount, if any. of other property wbicb at the time would be raccived upon tbc conversion of the 
Series A Convertible Preferred Stock 

(9) Notice of Record Date. In the event that the Corporation sInall propose at 
any time.: (A) to declare any dividend or distribution upon its Common Stock, whether in cash. 
property. stock or other~xcurities and whether or not a regular cash dividend; (B) m offer for 
subscription pro rata m the holders of any class or series of its stock any additional shares of 
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stock of my class OI wits or other rights; (C) m effect any teclessification or recapitabzatioo of 
its Common Stock owstaling involving achange io the Common Stack; or(D) m merge with 
or into any other ~0rpamtion, 01 sell, lease or convey all or mbstantislly all of its assets, m 
redeem or m liquidate, dissolve 01 wind up; then, in connection with each such event, tbe 
Corporation shall send to the holders of Series A Conveaible Prefened Stock: (i) at least one (1) 
days’ prior written notice of tbe date on which e record shall be taken for such dividend. 
distribution 01 subscription rights (and specifying the date on which the bo4ders of Common 
Stock shall be entitled thex.m) or for determining rights m vote. if any, in xapect oft& matters 
retkd m in (C) and (D) above: and (ii) in the case of tbe matters referred m in (C) and (D) 
above, at least one (1) days’ prior written notice of tbz date wbm the same shall take place (and 
specifying the date on which the bolden of c*mInon stock shell be entitled m exchange their 
Gmman Stock for securities or otbcr pmpcrty deliverable upon the ormrrencc. of such evcot). 

(h) Reservation of Stock Jswable Uuon Conversioo. The Corporation shell at 
all times resccvc and keep available out of its authmizcd but unissued shanx of Common Stock 
solely for the purpose of effecting the ccmvczsioa of the sbaree of tbe Series A Convertible 
Rcfcrrcd Stock such number of its shares of Common StackasshaUfmmtimemtbnebe 

. sufficient to offat the cmwcrsion of all tbm outstanding shares of the Sties A Coovettiblc 
Preferred Stodc; and if at any time the number of authorized but unissued shares of Common 
Stock shell not be sufficient m effect tke wnverskm of .a then outs(anding shares of tb+ Series 
A Convertible Prcferrcd Stock, tbe Corpomtion will take such corpomte action es may, in the 
opiniw of its counsel, be necessary m inwease its autba&d but unissued shares of Common 
Stock m soch number of shares as shall be sufficient for such pwposc. 

5. Limddetion Prefereo~. 

(a) In the event of any liquidation. dissolution-or winding up of tbe 
Corporation, citber ~lwmry or invohmtary, the holdexs of the Series A cWve&blo Prcf.erred 
Stock shall be eotitled to receive, prtor and in preference to any distriiotion of eny of the assets 
or surplus funds of the Corporation to the holders of the Common Stock by reason of their 
ownership thereof. the following amounts on each share of Serif A ~onvatible preferred Stock 
tbeb heId by them (such amounts ere collectively referred m herein as a “l&t&&& 
prtferenct’): (A) an amoont of $0.4175 per share; end (B) an amount equal to all declared but 
unpaid dividends w each sham, determined io accordance with the provisions of Section 2 
above. 

(b) After payment has been made to the. holders of the Series A 
Convertible Preferred Stock of tbe foil Liquition Preference to which they shall be entitled zx 
aforesaid, the holders of Series A Convertible Preferred Smck shall tmtreccive any fort& 
portion of the remaining assets of the Corporation available for dishibution to its shareholders 
and ti such remaining a~scts shall be disttibutedm the holdea of the Common Smck. 

w For purposes of this Section 5, (A) any acquisition of the 
Corporation by means of merger or other form of corporate reorganization wit& or into another 
cotporation in which outstanding shares of this C3xporation em exchanged for securities or athex 
considaatioo issued, or caused to be issued, by the other corporation or its subsidiary, in which 
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transaction this Corporation is not the surviving eatity, and, as a result of which transaction. the 
shareholder of tbis Corporation own Fifty Percent (50%) M less of the voting power of tbe 
surviving entity (other than a mere. reincorporation transaction), or (B) a sale, transfer or lease 
(other than a pledge or grants of a security interest to a bona fide lender) of ail or substantially all 
of the assets of tbe Gxpaation (other tbao to or by a wholly-owned subsidiary of the 
Corporation), shall be treated as a liquidation, dissolution or winding up of the Corporation and 
shall entitle tbc holders of Series A Convemilc Preferred Stock ta receive. at the dosing of any 
such transactions their Liquidation Pmfcmnce. 

W Wbenevsr the distribmicm Provided for in this Section 5 shall be 
payable in property other than cash. the value of such distribution shall be the fair market value 
of such property as determined in good faith by the Board of Directors. 

6. &‘ktt,DtiOt, Provisions. 

(a) The Corporation may, at any time it may lawfully do so, at the 
option of its Board of Directors, redeem all (but not less than all) of the outstaoding shares of the 
Series A Convertible Pmferrrd Stock on DC at any time after the third calendar anniversary of the 
issuance of such shares. by paying in casb the original issue price per share compounded at thirty 
petcent (30%) per year from the original issuanec. date to the redemption date (such amount. es 
applicable, being referrtd to in this Subsection 6 and bemafter as the ‘ptdemotion Price”). 

(b)(l) At least ten (10) days prior to tbc date fixed for redemption of 
Series A Ccmvutible Preferred Stock (tbc “Redemution Date”), written notice shall be mailed in 
the xnatmer pmvtded in Section 4(g) above to each holder of record (at the close of business on 
the busin~s day.mxt pmceding tine day on which notice is give) of the Se&s A Convertible 
.Preferred Stock Such written notice sbaU notify each such bolder of ,tbc redemption to be 
effebd, specifying the Redemption Date, the Redemption P&e. and the place at which payment 
may be obtained, the date w which such bolder’s Conversion Rights as to such shares shall 
tenrdnate and calling upon such holder to surrender to the CorPomtion or the transfer agent for 
the Series A Convertible Preferred Stock, in the manner and at the place designated, his 
catificate or.certif~cates repmseoting the shares to be redeemed. Such notice shall lxreinafter be 
reFerred to as tbc “pcdcm~tion Notice.” Except as provided in Subsection 6(b)(2). on or after the 
Redemption Date each holder of Series A Convertible Pmferred Stock to be redeemed shall 
surrender to the Corporation or the transfer agent, as applicable, the CenifiMte or cat&ares 
x’qxcsenting such shaa to be redeemed, in the manner and at the plea designated in the. 
Redemption Notice, and thereupon the Redemption Price of such shares to be redeemed shall be 
payable to the order of the person whose name appears on such cexiificate or certiticates as the 
owner thereof and each Surrendered certificate shall be cancelled. 

(2) From and after the close ofbusiness on the Redemption Date, 
‘unless there shall have been a default in payment of the Redemption Price, all rights of the 
holdm$ of such shares to be redeemed as holders of Series A Convertible Prefenrd Stock (except 
the right to receive the Redemption Price without interest upon surrender of their catificatc or 
catiticates), ittchding without limitation. rights to dividen@. shall cease with respect to such 
shams, and such shares shall not thereafter bc transferred on the books of the Corporation or be 



. 

deemed to be outstaoding for any purpose whatsoever. If tbe funds of tbe Cotpomtioo legally 
available fox redemption of shares of Series A Convertible Prefer& Stock on any Redemption 
Date are insofficicnt to redeem the total number of shares of Series A Convertibfe Preferred 
Stock, the shams of Series A Convertible Preferred Stock sballamio outrtaoding and entitled 
to alI the rigbh and preferences provided herein and the Redemption Notice sh6ll be de+ed ouu 
and void ab initio. At any time thereafter wbeo additional Eonds oftbe Corporation are legally 

. avaihblc for the redemption of all shams of Series A ConvertibIe profcrrcd Sto& tbe 
Corpmtiott may exmis.3 its rights hereunder. 

7. F’mtective Pmvisions. So long as any shares of Series A C!onver&le Preferred 
Stock me outstattding, this Cotpomtlm shall not. without tirst obtain& the &&native vote or 
written co-t of tbe holders of not less tbao a majority of tbc out&mding sbanrs of the Sties A 
Convertible Preferred Stock 

(4 ameod or repeal no; provision of, or add any provision to, this 
Corpomtion’rr Ccrtiticate of Incoqmration oc Bylaws wbicb would materially and adversely 
r&ccl any of tbe xigbts, powers M privileges of tbe sharea of Series A Convertible Referred 
stock; or 

W authorize or issue shams of any class or series of stcck not 
authorized herein having any preference or priority as to dividcndr or - sop&or to any so& 
pmferenc.e or priority of tbe Series A ConvertibIe Preferred Stock, or autbo&e or issue sham of 
stock of any .&YSS or any bonds. debaxums, notes orotba obligations convertible into OT 
exchangeable for, or having rights to purchase. any shares of& of the Cqatioo having my 
preferace or priority as to dividends or assets superior to any such preferaxe or priority of the 
Seties A Convertible Preferred Stock or 

Cc) reclassify any shares of Common Stock or any other shares of tbis 
Cypwation other than the shares of the Series A Convertible Preferred Stock into shares having 
any preferace. or priority as to dividends or assets superior to any such prefercnee or priority of 
the Sties A Convertible Preferred Stock; or 

(d) pay or declare any dividend oo tbe Common Stock or repurchase 
any shares of Common Stock (other than reporcbases of sham of Common Stock fium its 
officem. ditectors, employees or cons&ems as may be, from time to time, &wed by the 
Board of Diirs of tbe Company). 

C.. p.saition of Series B Convertible Preferred Stock All of tbe rights. 
preferences and privileges gmoted to or imposed on tbe Saies B Convertible Preferred Stock and 
the holders tbemof are as follows: 

1. Deaienation. A total of 600.000 shares of the Corporation’s px&rred Stock shall 
be designated the “Series B Convertible Preferred Stc&‘. As osed berein. the term “Preferred 
Stock” used without references to tbe Stries B Convertible Preferred Stock means the shares of 
Series B Convertible. Pmfened Stock, and the shares of soy sties ofPreferred Stock of the 
Corpomtion issued, authorized and designated fmm time to time by a resolution orresolutioos of 

* tbc Board of Directors. share for share alike and witboot distioction as to class, except as 
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otbenvisc expressly provided for in this Article Foertb of this Catificate of Incorporation or as 
the context otherwise requires. 

2. pividends. Dividends on the Series B Convertible Preferred Stock shall be. 
payable when, as and if declared by the Board of Directors of the C!arpomtion. No dividends 
(other than dividends or distriiutio~~~ payable solely in shares of Common Stock of the 

” 
Corporation) shall be paid, declared or set aside, and no 0du.r dishibution shall be made, on or 
with respect to the cOmmoo Stock of the Corporation unless and until there shall have been paid, 
or tLz&ued and set aside for payment dividends with respect to the S&es B Convertible 
Preferred Stwk in an amount which the holders of Series B Convertible Preferred Stodt would 
have received if they bad convexted their Series Et Convertible Referred Stock into Common 
Stock immediately Her to the record date for such dividend or distribution. 

3. Liouidatlon. Dissolotioe or Wktdin!z UE. 

(=I Treatment at Liooidatioo. D&solution or WindInn UC. In the event of any 
tiqeidatioa, dissolution or winding up of the Corporation, whether voluntary or invobmtary. or in 
the event of its lns~lvcncy, tefom any distribution or payment is made to any boIdem of any 
shares of Common Stock or any other class or series of capital stock oftbe Corporation 
designated to be junior to the Series B Convertible Preferred Stock, and subject to the liqoidatioo 
tights and preferences of soy class or series of Preferred Stock designated IU be senior to, or on a 
yrity xv”, +e Series 3 Convertible Preferred Stock. the bolden of each share of Series B 
conveniile Preferred Stock shall be entitled to be paid fust out of the assets oftht Corporation 
available for distriiution to holden of the Corporation’s capital sbxk of aU classes whether such 
assets ate capital. surphs or eamings, an amount (such amooot,‘as so determined, is referred to 
herein as the “Liquidation Preference”) equal to $0.95 per abare of Series B Convertible 

i 
Preferted Stock (wbicb amount shall be subject to equitable adjustment whenever there shall 
ocar a stock dividend stock split, combination, reorganization. nxapitalization, recl&fxation 
or other similar event involving a change in the capital stmctue of the Series B Convertible 
Pmfeued stock). 

@) sufficient Funds. If upon such liquidaim diiolution or wiudll up the assets 
or sutplus funds of the Corporation to be distributed to the holders of shares of Series B 
Convertible Prefer& Stock end any other tbcn-outstandingshn of the Corpcaarion’s capital 
stock ranking on a parity with respect to the payments on liquidation with the Series B 
Convertible F’r&med Stock (such shares, being referred to herein as tbc “F’arity Preferred 
Stock”) shall be insufticient to permit payment to such hoIda of the full Liquidation Preference 
and all other preferential amounts payable with respect to the Sties B Convertible Preferred 
Stock and such Par&y Prefened Stock, then tbe assets available. forpayment or distribi~tion to 
such holders shall be allocated among the holders of the Series B Converdble preferred Stock, 
and such Parity Prefened Stock, pro rata, in proportion to the fell rtxpcctive p~ferential amounts 
to which the Series B Convertible Preferred Stock and such Parity Preferted Stock are each 
entitled. After payment has been made to the holders of the Sties B Convertible Preferred 
Stock and the Parity Referred Stock of the f4.I Liquidation Preference and all 0th~ preferential 
amounts to which such holders shall be entitled BS aforesaid. the holders of Series B Convertible 
Preferred Stock shall not receive any fur&r portion of the remaining assets of the Corporation 
available for distribution to its shaehoIders and all such remaining assets shall be distributed to 
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the holders of the Common Stock, the holders of any Parily Preferred Stock de&& to 
participate with holders of Common Stock and any other clans or series of capital stock of the 
Corporation designated m be junior to the Series B Conveaible &fed StocL. 

(c) cd Transaction Treated as Liauidatiog. For purposes of this Section 3, at 
the ekction of a majority of the outstanding holders of Series B Coavcrtible Preferred Stock, 
(A) any acquisition of the Corporation by means of merger ot other tam of c~porat.2 
reorganisation with or hm mother corporation in which outstanding shres of the Corporation 
are exchanged for securities CR other consideration issued. or caused to be issued, by the other 
corporation or its subsii. in which trmmction this Corporation is not the surviving entity. 
and as a read of which trat~swtion, the shareholders of this Corpomticm own 5096 or less of the 
voting power of the surviving entity (other than a mere. reincorporation transaction), or (B) a 
aale., tnnsfer or lease (otixz than a pk?dge DC grant of a security interest to a bona fide lender) of 
all or substantially all of the assets of the Corporation (other than to or by a whoUy-owned 
subsidiary of the Corporation). shall be treated as a liquidation, dissolution or winding up of the 
Corporation and shall entitle the holders of Series B Convertiile Preferred Stock m receive at tba 
closing of any such ttausactions their Liquidation Preference. 

(d) p~~~ti~s of Ekvegy whenever the distdbutim provided for in this sectioa 
3 shall be payable in property other thaa cash the value of such dismiution shall be the fair 
market value of such Property as determined in good faith by the Board of Directors. 

4. Votine Power. 

(a) General Except a~ otbenvise expressly provided in Section 7 hereof or as 
otherwise required by law, holder of Series B Convertible Preferred Stock shall be entitled 
to VOQ on all matters and shall be entitled to that number of votes equal m the largest number of 
whole shares of Common Stock into which such holder’s shams of Series B Convettiile 
Pref& Stack could be converted, pursuant to the provisions of Section 5 hereof, at the mzord 
date for the determination of stockholders entitled to vote on such matter or. if no such rcwrd 
date is establisbcd, at the date such vote is taken or any written consent of stocl&oHixs is 
solicited. Except as otbenvise expressly provided in Section 7 hereof or as otherwise required by 
law, the holders of shares of Preferred Stock and Common Stock shall vote together as a single 
chs 011 all nlal.tem. 

5. Conversion Rights. The holden of the Series B Convertible Preferred Stockshall 
have the following rights with respect to’tbe conversion of such shares into shsres of Common 
Stock 

(a) m. Subject to and in compliance with the proVisions of this Section 
5. any or all shares of the Series B Convertible Preferred Stock may, at the option of the holder 
thereof (except that upon any liquidation of the Corporation the right of convexsion shall 
terminate at the close of business on the business day tixed for payment of the smounts 
distributable on the Series B Convertible Preferred Stock), be converted at any time into folly- 
paid and non-assessable shares of Common Stock. The number of shares of Common Stock to 
which a holder of Series B Convertible Preferred Stock shall be entitled to receive upon 
conversion shall be the product obtained by multiplying the Series B Applicable Conversion 
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Rate for the Series B Convertible Preferred Stock (determined as provided in Section S(b)) by 
the nutnber of sham of Series B Convertible Preferred Stcck being converted at any times 

G) Bppticable Cowersion Rate. The conversion tate in effect at any time for 
the Series B Convertible Prefmed Stock (the Series B Applicable Conversion Rae”) shall be 
the quotient obtained by dividing $0.95 by Series B Applicable Conversion Vahm, calculated as 
provided in Section S(c). Initially. the Series B Applicable Conversion Rate shsll ba one (1). and 
each share. of Series B Cmvertibfc Preferred Stock shall initially b-z emvertible into one (1) 
share of CommotI stock. 

(c) &~Iicable Comer&m Vabx. The Series B Applicable Conversion Value 
in effect from time to time, except as adjusted in accordance with Section 5(d) hereof, sball be 

. SO.95 with respect to the Se&s B coOvertible Ptefemd Stock (the “Series B Applicable 
Conversion Value”). 

W meat to Amlicable Convenion Value. Ad’us I 

(i)(A) Upon Dilutive. Jssuanccs of Common Stock or Convertible 
&zcurkics. If the Corpomiott shall, v/bile there are any shates of series B Coaveriible Preferred 
Stack outAauding, issue M sell shares of its Common Stock (or Common Stock Equivalents. as 
defined below) wit&m consideration m at a price per .&are less than the Series B Applicable 
Cowersion Value in affect iinmediately prior to such issuance or sale, then in each such case 
such Series B Applicable Cower&o Value upon cacb such issuance or sale. except as 
hereinaRerprovided, shall be lowered so as to be equal to an amount d&mined by multiplying 
the Series B Applicable Comersion Value in effect immediately prior to such calculation by a 
fraction- 

(1) the numerator of which shall be (a) the m&er of &ares of 
Common Stock outstanding bmnediately prim to the issuance of such additional shares of 
Common Stock or Common Stock Equivalmts (calcoWed on a fullydiluted, fully-converted 
basis assuming the issuance of all shares of Commm Stockupon the exercise or conversion of 
all then exercisable Common Stock Equivalents, as defined in paragraph 5(i)(B)), plus (b) the 

. number of shares of Common Stock which the net aggregate consideration, if any, meived by 
the Chporaticm for the total number of such additional sham of Common Stock or Common 
Stock Equivalents so issued would purchase at the Series B Applicable Conversion Value in 
effect immediately prior to such issuance. and 

(2) the denomiaamr of which shall b3Y (a) tbc number of shares of 
Common Stock outstanding immediately prior to the issuance of such additional &ares of 
Common Stock or Common Stock Equivalents (calculated on a fully-diluted, fally-convettad 
basis, assuming the issuance of all shares of Common Stock upon the exercise 01 cxmversi~n of 
all then exercisable Common Stock Equivalentsf, plus (b) the number of such additional shares 
of Common Stock or Common Stcck EQuivalents so issued. 

All calculations shall be rounded to four decimal points. The provisions of this Section 
S(d)(i)(A) may be waived in any instance (without the necessity of convening any Feting of 
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stockholders of the Corparation) open the written consent of the holders of a majotity of the 
outstdiog shares of Series B Convertible Preferred Stock. 

(i)(B) Uoon Qt&rDil~tive fssoances of Warrants. Ootions and purchase 
Rights to Common Stock or Convertible Secoritiea. 

(1) For the purposes of this Section S(d)(i), the issuance of any 
warrants, options, subscription or purchase rights with respect m shares of Common Stock and 
the issuance of aoy securities convwtiils into or exercisable. or exchangeable for shares of 
Common Stock, or the issuance IX sale of any warrants. options subscription or purchase rights 
with rzspzct m such convertible, exercisable or exchangeable sccuritica (collectively, “Common 
Stock Bquivalentn”), &all be deemed an issoance of Common Stock with respect to the Sties B 
ConvettibIe P&erred Stock if the Net ConsiMation Per Share (as herebafter detemdned) which 
my be. ratived by tbc Corporation for such C6mmon Stock Equival~ts shall be less than the. 
Series B AppIicable Conversion Value in eff&t at the time of such issuance or sale. Ani 
obligation. agreement or ond&&ing m issue or sell Common stock Bqnivalcots et any time in 

a the futuc shall be deerned to be an issuance or sale at the time such obligation, agacment or 
umktakhg is made or arises. No adjustment of the Series B Applicable Conversion Value shall 
be made under this Section Sfdxi) upon the issuance of any shares of Common Smck which are 
issued pursuant to the exercise. conversion CR exchange of any Common Stock Eqoivaleo~ if 
any adjustment shall prevkmly have been made upon the issuance of any swh commoO Stock 
Equivalents as above provided. 

e$iustments for Canctuation or Bxtliratioa of common smck 
E~ttivdents. Any adjustment of the Se&B Applicable Conve&on V&c with respect to tbia 
paragraph which relatea to Common Stock 4uivalents shall he disregarded, in whole or in pat, 
as applicable, if, as, and when all, or such pottioaaf such Common Stock Equivalents expire or 
in camx-lled without being exercised, so that the Series B Applicable Coavcrsion Value 
effmtive immediately upon such cancellation or expiration shall be equal to the Series B 
Applicable Canvcrsion Value in effect at the time of the issuance of the expired or can0elle.d 
Common Stock Equivalents. with such additional adjustments as would have been made to tbc 
Series B Applicable Conversion Value bad the expired or cancelled C annlon stock Equivalents 
not been issued. 

co Net Consideration Per Share. For pu@oscs of this paragraph, the 
“Net Consideration Per Share” which may be received by the Corporation shall be deten&ed as 

. fo!.lows: 

(a) The “Net Consideration Pw Share” shall - the amount 
equal to the total amount of consideratioR if any, received by the Corporation &x the issuance or 
sale of such Common Stock Equivalents, plus tbc minimum amoont of consideration, if any, 
payable m the Corporation upon exercise, or conversion or exchange thereof, divided by the 
aggregate number of shares of Common Stock that would be issued if all such Common Stock 
Equivalents were exercised. exchanged or converted. 

(5) The “Net Consideration Per Share” wbicb may be received by 
the Cqxxation shall be determined in each instance as of the date of issuance or sale of 
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. Common Stock Equivalents without giying effect to any possible Wore upward price 
adjustments or me adjumnents which may be applicable with respect to such Common Stock 
Equivalettts. 

(l)(C) Sock Dividends for Holdem of Caoi+al Stock Mhcr ‘&.n 
Common Stock. In the event tlmt the Cop&ion shall make of issue. or shall fix a racd date 
for the deterIrdMlion of holders of any capital stock of the Corporation other that holders of 
Common Stock entiUed to receive a dividend or other disIribution payable. in Common Stock or 
semrhies of the Corporation convetible into. exercisabic for or otherwise exchangeable for the 
Common Stock of the Corpomtion, then. for purposes of deter&&g the Net Considexatiott Per 
Share, such Common Stock or other securities issued in payment of such dividend shall bc 
deemed to have ban issued for a consideration of S.001, except for (i) dividends payable in 
shares of Common Stock payable pro rata to holders of Series B Convertible Prefenr-d Stock aad 
to holders of any other class of stock (whether or not paid to holders of any othe.r class of stock) 
or (ii) with respect to the Series B Convertiilc Rcfcmd Stock, dividends payable in shares of 
Series B Convertible &fared Stockpmvided, however. that holders of any shams of Series B 
Convertible Preferred Stock shall bc entitled to reccivc such shans of Common Stock for which 
the shares of Series B Convertible Preferred Stock are then convertible. 

(i)(D) Consideration other titan Cash For purposes of this Section 
. 5(d)(i), if a part or all of the consideratiw mc&ed by the Corporation in c~onection wttb the 

issuance of shares of tbe Common Stock or the issrrancc of any of the securities described in this 
Sation 5(d)(i) consists of property other than cash, such consideratioo shall be deemed to have a 
fair ma&et value as is reasonably determined in good faith by the Board of Directors of the 
COlpOL-XiOlI. 

(i)(E) &ce~&ons to Antidilotiog. This Section S@)(i) shall not apply 
under any of the circumstances which would constitute an Bxtmordinary Common Stock Event 
(as described below). Further. this Section S(d)(i) shall not apply with respecr to: 

(1) the issuance or sale from time to time of shares of Common Stock or 
options to purchase such shares of Common Stock, issuable to dixctors. officers, employees and 
Con~UltanrS of the Corporation oc any subsidiary pusuant to any qualified or nonqualified stock 
option or purchase plan approved by the Board of Dire&us of the Corporation (the “‘Re&ved 
Employee Shams”); 

(2) the issuance of shares of Common Stock open the conversicm of any 
Shares of Series B Convertible Preferred Stock; 

(3) any shares issoed by the Corporation in coonection with rmy strategic 
aUi?.nce, joint venture 01 licensing agreement where the parties to such vcnmre are Dot financial 

. investors; prwided that the issuance of such shat’es~ does not exceed 15% of the total nomber of 
shares issued and outstanding (on a fully diluted and folly converted basis) of the Corporation: 

(4) any shares issuecl pursuant to this Section 5: and 

(5) any shares issued upon the exercise or conversion of an optios 
warrant, preferred stock, debenture qr any other convertible security C’Convxtible Security”), 
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provided that the issuance of such Convertible Security was (a) subject to this, Section 5(d)(i) 
(regardless of whether the subscriber elected to exercise such rights under this Section S(d)(i)) or 
(II) exempted under &is Section 5(d)(i); provided; however, that any issuaaee below $0.95 per 
share (subject to the Se&. B Applicable Conversion Rate) with respect to subsection (3) above 
shaU not be exempted from the provisions of this Seztion 5(d)(i). 

(d)(ii) Uoon Extraordinarv Common Stock Event. Upon the happening 
of an Exuaordinary Common Stock Event (as hmema& defined). the Series B Appicable 
Conversion Value (and all other conversion values set forth in Section S(d)(i) above) shall, 
stitaneoosly with the happening of such Exhaordinary Common Stock Even& be adjusted by 
multiplying theseries B Applicable. Conversion Value by a fmction, the numerator of which 
shall be the number of shares of Common Stock outstanding immedGMy prior to such 
Exttaordinmy Common Stack Event and the denomiaator of which shall be the number of shares 
of Common Stock outstanding Immediately after such Exaaordnary Common Stock Event, and 
the product so obtained shalI thze&cr he the Series B Applicable Conversion Value. The Series 
B Appllcabk Conversion Value, as so adjusted. shall be readjusted in the same manner upon the 
happening of any successlvc Exnaordinaty Common Stcck Kvent or Events. 

An “Extraordinary Common Stock Event” &all mean (i) the issue if 
additional shares of Common Stock as a dividend or other distriiution on outstanding shares of 
tlhqott Stock, (ii) a subdivision of outstaoding shares of Common Stock into a greater number 
of shares of Common Stock. (ii) a combination or reverse stock split of outstanding shares of 
Common Stuck into a smaller number of shares of Common Stock, or (iv) a teclassification of 
the outstanding shares of Camnon Stock. 

. cc) &tomatic Conversion Uuon titiaI Public Offerine or Blecti~n of 
Preferred Stock 

(0 Mandators Conversion of Series B Convertible Prefered St&. 
bmWdiately upon (1) the closing of an undervnitten public offering on a firm commitment basis 
pumant to an effective rcgiseation statement f&d p&ant to the-&cmitiea Act of 1933. as 
amended, covering the of% and sale of Common Stock for the account of the Corporation in 
which the Corporation actually receives gross proceeds equal to or greater than $1O,COO,OoO 
(calcuktcd before deducting underwriter’s discounts and commissions but befon calculaticm of 
axpettses). and, in which the price per s&e of Common Stock equals or exceeds $1.90 (such 
priu subject to equitable adjustment in the event of any stock dividend, stock split, combination, 
mrgattization, recapitalization, reclassification or other sin&x event involving a change in the 
capital shucture of the Corporation), or (2) the effective date of the convemkm of sixty-six and 
two thuds pexceat (66 2W.6) of the then outstanding sbatea of Series B Convertible Preferred 
Stock pursuant to the approval of such holders of Series B Conver!ible Preferred Stock, set forth 
in a written notice to the Corporation. of an election to convert such Series B Convertible 
Pmfermcl Stock into Cmnmon Stock then all outstanding shares of Series B Convertible 
Preferred Stock shall be convened automaticaIIy into the number of shares of Common Stock 
into which such shares of Series B Convertible Preferrwl Stock &e then convertible pursuant to 
S&ion 5 hereof as of the effectiveness of such underwritten public offering or the stated date of 

. approval of such holders ofSeries B Convertible Preferred Stock without any fmtber action by 
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the holders of such shares and whether or not the wtiticates representing such shams are 
sumndered to the Corporation or its transfer agent. 

(ii) plrtender of certificates IJw~datorv conv&Q& upon me 
occturcn~ of the conversion events specified in the preceding paragraph 0. the holders of the 
Setics B Convertible Prefotred Stock shall, upon notice fxoom the Corporation, surrmder the 
certifxates representing such shares at the office of the Corporation or of its transfer agent for 
the c!.xmon Stock. Thereupon. there ahall be isso+ and d&wed to such holder a c&cate or 
cerdf~cates for the number of shaiw of Common Stock into which the shares of Series B 

, Cowzrtible Prefemd Stock so surrendered wea conwtible 00 the date on which such 
conversion ocwrred. Tha Corpvratioo shall not be obligated to issue such certificates unless 
ccttificatcs evidencing the sb cd Scrks B Convcrtiblc Preferred Stock being conwrted are 
either delivered to the Corporation or any such transfer agent. or the bolder notities the 
Corporatiott that such ce&icates have been lost, stolen or destroyed and executes an agxxment 
satisfaftory to the Corporarcm to indemnify the CorporatiDn from my loss incoxed by it in 
cmcctim therewith. 

0 Divide&s. In the eveqt the Corporation shall maka cx issue. or shall frx a 
record date for the determinatioo of holders of Common Stock entitled to receive a dividend or 
other distribution (other than a distribution in liquidation or other distribntion otherwise provided 
for herein) with respect to the Common stock payable in (i) secoritics of the CoQwtion &xx 
&g shams of Common Stock, or (ii) other assets (excluding cash dividends or distributions), 
then and in each such event provision shall be made so that the holders of the Series B 
Convettibk F%t&ed Stock shall receive apon conversion thereof in addition to the nomber of 
shares of Common Stock tcceivablt thercu~n, the number of secuities or such other assetsof 
the Corporation wbkh they would have received had their Se&s B Conwxdble Preferred Stock 
been converted into Common Stock on the date of such event and had the? thereafter, dozing the 
period fi-om the date of such event to and including the Conversion Date (as thst term is hereax& 
defined in Section %j)), retained such securities or such other assets receivable by them during 
such period. giving application to all other adjustments c&d for during such period,nnder t&is . 
Section 5 with respect to the rights of the holders of the Series B Copvertible Preferred Stock. 

(9) Caoitsl Reoreanization or Reclassification. If tbe Common Stock issuabSe 
upon the conversion of the Series B Convertible Preferred Stock shall be changed into the same 
or different number of shares of any class or classes of capital stock, whether by capital 
reorganization, recapitalization. reclassification or otherwise. (other than a subdivision or 
combiiation of shares or stock dividend provided for elaewbert in this Section 5, or the sale of 
all or substantially ali of the Corporation’s capital stock or assets to any other person). then and 
in each such event the. holder of each share of Series B Convertible Preferred Stock shall have 
the dght tberetie~ to convert such share into the kind and amount of shares of capital stock and 
other securities and properry receivable upon such reorganization, tecapitalization. 
reclassificalion or other cbaoge by the holders of the number of shares of Common Stock into 
which such shares of Series B Convertible Preferred Stock might have been converted 
immediately prior to such reorganization, recapitrdization, reclassification or change, all subject 
to further adjustment as provided herein. 


